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ALVORD AND ALVORD MAR 13 08 -2 30 PM

ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W. SURFACE TRANSPORTATION BOARD
Sutte 301
WASHINGTON, D.C
ELIAS C. ALVORD (1842) 20036 OF COUNSEL
ELBWORT'H C ALVORD (1964) —— URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw@aol.com

March 13, 2008

Anne K. Quinlan, Esquire

Acting Secretary

Surface Transportation Board

395 E Street, S.W.

Washington, D.C. 20423-0001 -

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Schedule No. 2, dated as of October 22, 2007, a
secondary document as defined in the Board's Rules for the Recordation of
Documents.

The enclosed document relates to the Lease Agreement previously filed
with the Board under Recordation Number 27394.

The names and addresses of the parties to the enclosed document are:

Lessor: Rail Trusts Equipment, inc.
' 1661 Beach Blvd.
Jacksonville Beach, FL. 32250

Lessee: Gamet of Maryland, Inc.
8077 Brock Bridge Road
Jessup, MD 20794



Ms. Anne K. Quinlan, Esq.
March 13, 2008
Page 2

A description of the railroad equipment covered by the enclosed document
is: ‘

20 gondola railcars within the series USWX 8116 - USWX 8149 as more
particularly set forth in the attachment to the document.

A short summary of the document to appear in the index is:
Schedule No. 2.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,
4‘ \
Ro'bert W. Alvord

RWA/sem
Enclosures
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SCHEDULE NO. 2

THIS SCHEDULE NO. 2 (“Schedule”) to that certain Lease Agreement (the “Agreement™) dated as of
October 22, 2007, by and between Lessor and Lessee (as defined herein) is made as of March 3, 2008 between Raijl
Trusts Bquipment, Inc., or its assignee, as lcssor (“Lessor™), and Gamet of Maryland, Inc. as lessco (“Lessee”). The
terms of the Agreement are hereby incorporated into this Schedule in their entirety, as though fully set forth herein.

Lessor and Lessee agrae as follows:

1. ANl capitalized terms defined in the Agreement shall have the meanings defined therein when used
{n this Schedule No. 1, except that the term “Cors™ as used hereln shall only refer to the equipment described in this
Schedule unless otherwize indicated.

: 2. Lessor hereby leascs the following Cars to Lessee subject fo the terms and conditions of the
Agreement and this Schedule:

3 Doint of tender: Natignst Steel Car, Hamflton, ON

Car Deseription: 8700 Cubic Foot Gondola Raflcar, as reforonced by National Steet Car Limited Propose! Drawing
234183R2A 10 Waste Management dated August 2, 2007, Twenty (20) 8700 c.f, 286,000 (b. gross reit Gondola Cars,
specification and the subsequont redear product manufactured and delivered againsi the leasc agreement botweon Rail Trusts
Equipment, Inc. and Garet of Maryland, Inc., datcd Oclaher 22, 2007 ams designod referencing the Strachan & Henshaw railoar
dumper drawings, supplicd hy Gamet of Maryland, Inc (the “legroe *) and noted bolow . .

Strachan & Henghaw Dumper Roference Drawingn:

a.  Drawing number 54968-000 - First lasus dated 04/1996
b. Drewing mimber A540969 ~ Converted from Alabama C6350/A513373 05/16/1996
¢. Drawing number 610704 - First Tssuc doted 04/1996

QUANTITY CAR NUMBERS/SERIAL NUMBERS:

USWX 8138
UBWX 8143
USWX 8144

USWX /145 g
USWX 8146 - .
usirx B14s mmm.@L‘ﬁﬂ “AD

USWX §148
USWX 8149
o HR138 =2 Jopy
USWX 8127
USWX 8128 .
- USWX 8129 SURFACE TRANSPORTATION BOARD
USWX 8130 :
USWX 8131
- USWX 8132
USWX 8133
USWX 8140
USWX 8141
USWX 8142

e el i Gen P gt emf gt b e PA b Mt M et bt s et ma

4, The Term of the Agreement with respect to each Car deseribed in this Schedule shall be ninety-six
(96) months (the “Initial Teom™). The Initiel Term shall commence (the “Commencement Datc™) on the first of the
month following the date that the last Car has been delivered. Lessoe shall pay Interim Rent, as defined below, on
Carx delivered prior to the Commencement Date equal to the daily cquivalent of the Basic Rent (“Interim Rent™),
payable monthly. Perjods of less than e full calendar month (“Month™) shall be prorated based on a 30-day Month.

3. Lessee shall perform all of the reglstretion and reoord keeping required for the Cars described in
this Schedule, as described jn Section ¢ of the Agreement,
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6. ) The Basic Rent (“Basic Rent™) shall be $1,067.45 per Car per Month for each Month
during the Initial Term. The Basic Rent shall be due and payable without any demand, notice, abatement, reduction,

or offset.
b) Lessee shall pay to Lessor the Basic Rent and any other amounts reimbursable to Lessar, in
advanee, on the first day of each Month during the Initial Term. Rental and other payments shall be sent to:
Rail Trusts Equipment, Inc.
P.0. Box 50456

Jacksonville Boach, FL 32240
Attention: Accouats Receivable Manager

or to such other address as Lessor may from time to time designate,

In eddition, Mileage and Per Diem payments (as defined below) paid or allowed by railroads with
respect to the Cars shall bo the property of Lessco. Mileage and Per Dicm. sometimes referred to together berein as
Car Hire, are defined at ail times to be the sum of the hously per diem (“Per Dlem") and mileage camings (“Mileage™)
of the Cars, in accordanee with the Code of Car Hire Rules of the AAR then in effect and all Mileage camed as
privaie mileage allowance under the provisions of published toriffs.

7. Upon the expiration ot termination of the Apreement with respect to the Car(s) described in this
Schedule, without demand by Lessor, Lessee, ot its sole expense, shall return such Car(s) to Lessor, pursuant to the
terms of this paragraph, the Rider No. 1 attached liereto and-made a part hercof, ond Section 14 of the Agreement
uncontaminated and in the samé condition as received, less ordinary wear and tear, and in a condition fit for
interchange between railroads signatory to raflroad agreements that have handled this equipment while under control
of Lessce and free of lens arising by, through or under Lessce, by delivering the Cars to Lessor at any maintenancs,
storage or tcrminal facﬂlty as Lessor designates to Lessee in writing, Rent for each Car shall cepse only when each
such Car is retumed in the above condition to the point referenced above. Upon request, Lésseo will store Car(s) for
up to one hundred twenty (120) days from the date rent for such Car ccases as provided for above, free of charge at
Lessor's risk, except for losses and claims arising from Lessee's negligence or willful misconduct.

(%) Extenglon: Purchage. In lieu of Lesgee's obligation to retum the Cars to Lessor upon expiry of the Tnitial Term,
Lessee may, if no Event of Default exists, and upon Lessee having provided to Lessor notice not-less than 120 days
prior to such expiry, irrevocably elect to:

) extend the Initial Term as ta alt and not less than all of the Cars under this Schedule for & period to be
agreed upon by Legsos and Lessor for an emount equal to the Cars then fair market rental valve as
determined by the Parties. The fair market rental value shall be payable monthly by Lessee to Lessor
on the first day of cach month during the cxtension term, or

(i) purchose all of Lessor's ripht, title and interest in and to ail, but not less than all, of the Cars under this
Schedule on an “ps-is, where-is," quitciaim basis. for a purchase price equel to $57,552.47 per rnilcar.

8. Modifications to thc Agresment. The partics heroby agree to amend the Agreement, but solely as
it pertains to this Schedule No. 2, as follows:

(i) The first line of Section 7. C) is heroby amended to read: “C) The insurance requirements of Subsection
(A) (ii) above may be satisfied in ...... ™

(li)  Section 10, D) is heraby deleted in its entirety and replaced with the following:

“D) If any Rent or other amount payable hereunder is not paid within 10 days of ifs due date, Lessce ghall

pay an administrative late chorge of 5% of the amount not timely paid, Lesses shall pay interest equal to '
the lesser of (a) 10% per annum, or (b) the highest rate permitted by applicable law (“Default Rate”) on

(i) any amount other than Rent owing hercunder ond not paid when due, (i§) Rent not paid within 30

days of its due date, and (jii) suy amount required to be paid upon termination of this Agreement under

Section 13 hereof’™;

(iif) Section 13.A) is hereby amended by adding thereto the following subsoctions:

(vi} Lessce (w) enters into any merger or consolidation with, or sells or transfiers all or any substantial portion of
its assets o, or enters into any partnerghip or joint venture other than in the ordinary course of business
with, any entity, (x) dissoives, liquidates or ccases or suspends the conduct of business, or ceases fo
maistain its existence, (y) if Lossee is a privately held entity, enters into or suffers any transaction or series
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of transactions as a result of which Lessee 1s directly or indirectly controfled by persons or entities not
directly or indirectly controlling Lessee a5 of the date hereof, or () if Lessee is a publicly held entity,
there shall be a change in the ownership of Lessee's stock or ether equivalent ownership Interest such that
Lessee is no longer subject to the reporting requirements of, or no longer has a class of equity securites
registered under, the Securities Act of 1933 or the Seourities Exchonge Act of 1934; or

(iv) any materiel defoult occurs, that goes uncured beyond any epplicable grace perind, under any other leage.
credit or other agreement or instrument to which Lessce. or any gunravtor of Lessee’s obligations
hercunder. and Lessor or any affiliate of Lessor are now or hereafier porty."

(v) The sixth linc of Scetion 17,A) is hereby amended to read:
“.... not limited to Lessor's strict liability in tort, arising out of the usc, ownership, possession,
storage, operation, condition, repair, ...."

9, Except as expressly modified by this Schedule, all terms and provisions of the Agrcement shell
remain in full force and effect with respect hereto. :

10. This Schedule may be exccuted by the parties hereto in any number of counterpasts, and all
counterparts taken together shall be deemed (o constitute one instrument,

LESSOR: LESSEE:

Rail Trusts Equipmepy, Inc. Gamet of Maryland, Inc.

BY: BY:
NAME: .@xt\ Q\zxz S, . NAME: )
TITLE: Vice President TITLE:
DATE: 7 ,/’J/o B DATE:

Afttachmenta: Exhibit A Certificates of Acceplance
Rider #1 - Remm Conditlona and Stip Table

Notaxial Beknowladgmant:
Stata of FROoZ(pa )
County of BUYAL. ]

I hereby cextify that on thio day pefose me, an officer duly aythoriged in the 3tate ond County
aforeeald to take acknowledgments, potsonilly appeared él- é(éﬁf

td mo known to be the person(s) described in and who oxocutad the foragoing inatrument and

acknow).edged before me that ahe, they) duly OeXocutcd the same. = .

In Witness Whexeof I have hoFcunto sot my hand and officihl sea) tbis day of SURLCH
20

My Commicaion ax;';sresd‘ O‘éz— ' zo_Q?. .
(0fgicial Seal)
i Notary Qlblic

f’" Nataty Public State of Fierida In and for said County/(d State ox District of Calumbia
L ]
Noga. ’

\ Kenneth G Salsburg
DD#43189

ar xpires (8122
State o . }

County of }

I hereby cortify £hst on thie day hefore me, an officer duly authorized in the Stare and County
aforesald to take ocknowledgments, personally appeared

to me known to be tha peraon(3) deséribed in and who executed the foregoing inatrument and

acknowledged bafore me that (he, she, they) duvly cxccuted the same,

In Witnoas Wharaof I have hareunto set my hand and officiol %¢9) this day of
P 20__. —_

¥y Commiasion Expired . 20

(Official Seal)

Notary Pubiie
In and for said County and Shatn or Dieerict of Columbia
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of transactions as a result of which Lessee is directly or indirecly controlled by persons or entities not
directly or indireetly controlling Lesses a3 of the date hereof, or (2) if Lesses is o pubhcly held entity,
there shall be a change in the ownership of Lessee's stock or other equivalent ownership interest such that
Lacsee is no longer subject to the reporting requirements of, or no longer has a class of equity securities
registered under, the Securities Act of 1933 or the Secutities Exchange Act of 1934; or

() any material default occurs, that goes uncured heyond any applicable grace period, under any other leaso,
credit or other agreement or {nstrument to which Lessce, or any guarantor of Lessee’s obligations
hereunder, and Lessor or any sffiliate of Lessor are now or hereafter party.”

(v) The sixth Jine of Section 17.A) is hercby amended 1o read:
‘... not limited to Lessor's strict liability in tort, arising out of the use, ownership, posscssion,
storage, operation. condition, repair, .."

9. Excepl. as expressly modified by this Schedule, all terms and provisions of the Agreement shall
rernain in full foree and cffect with reapect hereto.

10.  This Schedule may be executed by the parties hereto in any number of counterparts, and all
counterpants taken together shall be deemed to constitute one instrument.

LBSSOR: - LESSEE:
Rail Trusts Equipment, Inc. Gamot of Maryland, Inc,
BY: BY: /d& s 4
 NAME: NAME: _John Shou 1o /oy

TITLE: Vice President TRV l. et ttsskcd Seonie,
DATE: DATE: 3/ /7 / 24~

Attachments: Exhibli A Cendficates of Asceprance
Rider #1 - Return Conditions und Stip Table !

Notarial Acknowledgmant:
state of )
Caunty of } -

I hereby certify that on thie day before ma, an officer duly authowired in the state and County
aforeasi& to take acknowledgmants, peracnally appeared

to me known to be the personie) desd¢ribed in and who executed the foregoing inecrument and

acknowledged before me that (he, aho, bhey) duly executed the name.

In Witnaaa Wharaaf I have haraunto set wy hand and official seal this day of
20

Ry Commiselon Expires . ] . 20

{af€{ecinl Raal)

Notary Public
In and for said County and State oy Distxict of Columbia

Hotazrial Achknowledgment)

Stata of D‘ enndy I\)aﬁ ig )
county ot PO S )

cartify that on thie dny dbafors me, an officer duly authozrjized in the State lnd ount!

d to take acknowledgments, penmuy appearad " 1p as, \Vitl A3
P 4 ; Ad'ﬂ'ﬂr"' m'

= pszaon(s] d : 3/exxocutdd the foregoing !.nnt:umn: and

acknovladged baiore me that (he, ther=bhey) duly exocutsd the mame.

In witnase murnt I have hareunto set my hand and official seal thiw “ day of M [N

¥y Comnlaalon Expires _&*_ﬂ_

dmiyalesat Ay DM

I hexe

lziotuy :ubl}.e W
Byild foF eatd Councy and State 9“‘(
'NOTARIAL SEAL
KAREN L. OSILKA, Nolary Public

Fatls Twp., Bucks Counly
My Cominiasion Expiren Oclober 18, 2008 -
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SURPLEMENTAL MAINTENANCE AND RETURN CONDITIONS
RIDER 1
RAILCARS
Maintenancc

A) Upon cxpiration or any earlier termination of the Lease, all Equipment shell be retumed to the
location(s) designated by Lessor in the same condlition as when first acoepted by Lessee, less
ordinary wear and tear resulting from the normal and proper nse common to vehicles being utilized
to transport waste thereof, and In compliauce with the foliowing: (i} free of any special advertising,
lettering or other marking, washed (Interior and exterior) and generally free of any liquid of product
residue, silt, sludge or other debris, and otherwisc in the condition in which it is required to be
maintained hereundcr; (fi) all wheels shall have a minimum thickness and contour that meets or
exceeds AAR Iatcrchanpe standards; (iri) all air brake components not meeting minimum
requirements smust be repaired or replaced as required under applicable AAR rules; (iv) brake shoes
shall have a minimum of the usable wear remaining that meets or exceeds AAR stendards; (v)
Ordinary wear and tear, for the purpose of this agreement, is defined as follows: dents, bulges,
bowing, minor interior and exterior surface rust, scratches, shect steel patches, and typical wear
on mechanica) components that do not affect the structural integrity of the Railcar(s) or causc the
Railcor(s) to be unsuitable for normal revenue service and interchange (as outlined by tho Federal
Rojlroad Administration (FRA) , the Association of American Reilroads (AAR), and the National
Transportation Agency (NTA), or their successors with jurisdiction over the operations of Railcars
in the geographic areas where the subject Railcars operate). .

Sub-surface corrosion shall not be considercd ordinory wear and tear, and every effort will be
made to stop its progression before any damage or deterioration occurs, To the extent that damage
or deterioration does occur, comrective repairs and replacements will be made in accordance with
standard industry practice.

-Bowing that causes the car width to exceed the onginal design width, of the car, as indicated in
the Plate F diagram, by four inches (4") or more shall not be congidared ordinary wear and tear; If
bowing is found te have ¢aused deviation of 4 inches or more from the original specifications, the
Lessce will bring the car back into compliance with the original Platc F dimensions.

B) Lesse¢ shall make no repair, alteration, modification, addition or attachment (collectively
“Modiflcation™) with respect to any ftem of Equipment which (i) interfares with the normal end
satisfictory operation or maintenance thereof! (if) creates a safety hazard, (iii) violates any
provigion of this Annax or the Master Lease, (iv) results in the crcation of @ mechanic’s or
materinlmen’s lien with respect thereto, (v) impairs the originally intended function, use or velue
of such item as it existed immediately prior to the Modification or (vi) decreases the residual
value, remaining useful lifé or utility of such item of Equipment;

C) Lessce must notify Lessor in writing not less than 180 days prior to expirstion of the Base
Term and of any extension or rencwal thereof of Lessee's intent to retum the Equipment or to
excreise any purchase or renewal option sct forth in the Schedule.

D) Retum locstion(s) will be determined by Lessor on CSX lines within the Continentat United
States.
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Base Rent
Instaliment

Number

WOONAINMLEWONSO

778-278-B454

Stipulated
Loss Valua

Percentage

103.5000000
103,1535588
102.601908
102.448002
102.0848613
104.7205535
101.3519349
100.9780484
100.6009499
100.2184848
99.83271798
9944269414
9904940186
98.84960765
98.24266782
97.82016588
97.40830209
96.98406188
96.55327415
96.11507616
05.67344705
96.22519128
94.76948234
94.31027496
93.84755889
99,37696041
92.0066992
92.4285134
91.94463505
01.46715962
0096469734
80.486505
89.96466545
80.45777615
86.94511888
88.42878375
87.90860782
87.38481488
86.85643308

Base Rent
Instaliment

Numbar

39
40
41
42
43
a4
45
46
47
48
49
50
51
62
53
84
85
58
57
68
59
80
61
62
63
64
65
66
67
66
6o
70
m
72

73

74
75
76
7

BOFA LEASE DOCS

Stipulated
Loss Value

Percentage

. 86.32419785

85.78744181
85.24690353
84.70245857
84.16346072
83.60063777
83.04385433

824824856
81.91724843
81.34812929
80.77591586
80.20001496
79.62099006
79.03826983
78.45158636
77.86174171
77.28816329
76.67060365
76.06082613
75.46628413
74.85872352
74.24412922

73.6282502
73.00856902
72.38557207
71.76875427
7112783885
70.49385845
69.856542755
69.21318942
68,56747659

67.9179133
67.26417278
66.60624032
65.94482456
65.27948702
64.61063373
63.93783811
63.28078588

asE Rent
instaliment

[{:]
79
80
81
82
83
84
85
86
87
88
89
80
91
92
93
84
956
86

Stipulated
Loss Vailve

3

62.580168558
61.88557305
61.20668059

60 5141692
5981765434
50.11679781

58.4115844
57.70385253
56.99325018
56.28010577
55.56407668
54.84363755
54.12061328
63:39467837
52.66429876
51.23129046
51.19534528
50.45492036

49.7100000

PAGE 07/15
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EXHIBIT A
PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

aanvet This Centificate relates to the railroad cas listed below Jeased by Rait Trusts Equipment, Inc. to
0‘6 asteManagement-Jse. under Schedule No. 2. to a Lease Apreement dated as of October 22, 2007 (the
“Apreement™), into which this Centificate is incorporated.

Magylald, o

DESCRIPTION OF CARS: 3700 Cubic Foot Gondola Railcar

QUANTITY OF CARS: 12 ‘

ay CAR NUMBERS: USWX 81186, 8')20. 8127, 8128, 8129, 8130, 8i3l. 8132, 8133, 8140
8141, 8142

. Lessee hereby certifies the fitness and sultability and its unconditional acceptance of the sailroad
cars listed herein as of the date each: Car is tendered to Lessee and hereby subjects said railroad cors to the
Agreement. .

Lesses hereby certifies that the sepresentations and warranties of Lessee contained in the
Agreement are true and correct as of the date below written and that no Event of Default exists or with the
passage of time would exist with regard 10 the Agreement. :

Lessce hereby certifies that the undersigned officer signing on behalf of Lessec is dvly authorized
to cxecute and deliver this Certiftcate. '

LESSEE:

Garnet of Maryland, Inc.

o NAME: Lee Mulle ~
| TIMLE: Geeoup Phciemact Do
DATE: .Eﬂ_bmmf_’-u‘_',.LezL
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EXHIBIT A
PURSUANT TO LEASE AGREEMENT

CERTIFICATE OF ACCEPTANCE OF
RAILROAD CARS

. under Schedule No. 2, to a Lease Agreement dated as of October 22, 2007 (the
“Agreement”), into which this Certificate is incorporated.

J\ﬂLY‘ﬁNA; y Al

é S}f‘ K kl“ This Certificate relates to the railroad cars listed below feased by Rail Trusts Equipment, Inc. to

DESCRIPTION OF CARS: 8700 Cubic Foot Gonddla Raileat
QUANTITY OF CARS: 8
W CARNUMBERS:  USWX 8135, 8143, 8144, 8145, 8146, 147, 8148, 8149

Lesses hereby certifics the fitness and suitability and its xmcoﬁdiﬁaﬁal acceptance of the raflroad
caras listed herein as of the date each Car is tendered to Lessee and hereby subjects said raflroad cars to the

Agreement,

Lessee hercby certifics that the representations and wapranties of Leasee contained in the
Agreement are true and correct ag of the date below written and that no Eveént of Difault exists or with the
passage of time would exist with segard to the Agreement.

Lesses hereby certifies that the undersigned officer signing on behalf of Lessee is duly authorized
to cxecute and deliver thus Certificaté,

?

LESSEE:

Garnet of Matyldnd, Ine.

BY:

NAME: __ L ne. Mudle.c . .

TitE: (rroep Pcusmeut Dic .
DATE: 52, Zz g /200K




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the

District of Columbia, do hereby certify under penalty of perjury that | have compared the.

attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: 3! JS.I...CZL\S{J_

' Robert W. Alvord




